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SUBSTI TUTE HOUSE BI LL 1067

Passed Legi slature - 2009 Regul ar Sessi on

State of WAshi ngton 61st Legislature 2009 Regul ar Session

By House Judiciary (originally sponsored by Representatives Pedersen
and Rodne; by request of Washington State Bar Associ ati on)

READ FI RST TI ME 02/ 19/ 09.

AN ACT Relating to the uniformlimted partnership act; anmending
RCW 23B. 11. 080, 23B. 11. 090, 23B. 11. 110, 23B. 13. 020, 25. 05. 355,
25.05.375, 25.05.385, 25.05.390, 25.05.425, 25.15.010, 25.15. 325,
25.15. 400, 25.15.405, 25.15.410, 25.15.415, and 25.15.430; adding new
sections to chapter 25.10 RCW repealing RCW 25.10.005, 25.10.010,
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25.10. 020, 25.10.030, 25.10.040, 25.10.050, 25.10.060, 25.10.070,
25.10. 080, 25.10.090, 25.10.100, 25.10.110, 25.10.120, 25.10.130,
25.10. 140, 25.10.150, 25.10.160, 25.10.170, 25.10.180, 25.10.190,
25.10. 200, 25.10.210, 25.10.220, 25.10.230, 25.10.240, 25.10.250,
25.10. 260, 25.10.270, 25.10.280, 25.10.290, 25.10.300, 25.10.310,
25.10. 320, 25.10.330, 25.10.340, 25.10.350, 25.10.360, 25.10.370,
25.10. 390, 25.10.400, 25.10.410, 25.10.420, 25.10.430, 25.10.440,
25.10. 450, 25.10.453, 25.10.455, 25.10.457, 25.10.460, 25.10.470,
25.10. 480, 25.10.490, 25.10.500, 25.10.510, 25.10.520, 25.10.530,
25.10. 540, 25.10.550, 25.10.553, 25.10.555, 25.10.560, 25.10.570,
25.10.580, 25.10.590, 25.10.600, 25.10.610, 25.10.620, 25.10.630,
25.10. 640, 25.10.650, 25.10.660, 25.10.670, 25.10.680, 25.10.690,
25.10. 800, 25.10.810, 25.10.820, 25.10.830, 25.10.840, 25.10.900,
25.10. 905, 25.10.910, 25.10.915, 25.10.920, 25.10.925, 25.10.930,
25.10.935, 25.10.940, 25.10.945, 25.10.950, and 25.10.955; and
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provi ding effective dates.

BE | T ENACTED BY THE LEGQ SLATURE OF THE STATE OF WASHI NGTON:

ARTI CLE 1
GENERAL PROVI SI ONS

NEW SECTI ON. Sec. 101. SHORT TITLE. This chapter may be known
and cited as the uniformlimted partnership act.

NEW SECTION. Sec. 102. DEFI N TI ONS. The definitions in this
section apply throughout this chapter unless the context <clearly
requires otherw se.

(1) "Certificate of limted partnership” neans the certificate
required by section 201 of this act, including the certificate as
anmended or restated.

(2) "Contribution," except in the term "right of contribution,"”
means any benefit provided by a person to a limted partnership in
order to becone a partner or in the person's capacity as a partner.

(3) "Debtor in bankruptcy" nmeans a person that is the subject of:

(a) An order for relief under Title 11 of the United States Code or
a conpar abl e order under a successor statute of general application; or

(b) A conparable order wunder federal, state, or foreign |aw
governi ng insol vency.

(4) "Designated office" neans:

(a) Wth respect to a limted partnership, the office that the
limted partnership is required to designate and mai ntai n under section
114 of this act; and

(b) Wth respect to a foreign Iimted partnership, its principa
of fice.

(5) "Distribution” nmeans a transfer of noney or other property from
a limted partnership to a partner in the partner's capacity as a
partner or to a transferee on account of a transferable interest owned
by the transferee.

(6) "Foreignlimted liability limted partnership" neans a foreign
limted partnershi p whose general partners have limted liability for
the obligations of the foreign |limted partnership under a provision
simlar to section 404(3) of this act.

SHB 1067. SL p. 2
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(7) "Foreign limted partnership” nmeans a partnership fornmed under
the laws of a jurisdiction other than this state and required by those
laws to have one or nore general partners and one or nore limted
partners. "Foreign limted partnership” includes a foreign limted
l[tability limted partnership.

(8) "Ceneral partner" neans:

(a) Wth respect to alimted partnership, a person that:

(1) Becones a general partner under section 401 of this act; or

(1i) Was a general partner in a limted partnership when the
limted partnership becanme subject to this chapter under section 1306
(1) or (2) of this act; and

(b) Wth respect to a foreign limted partnership, a person that
has rights, powers, and obligations simlar to those of a genera
partner in alimted partnership.

(9) "Limted liability limted partnership,” except in the term
"foreign limted liability limted partnership,” neans a limted
partnership whose certificate of limted partnership states that the
[imted partnershipis alimted liability limted partnership.

(10) "Limted partner" neans:

(a) Wth respect to alimted partnership, a person that:

(1) Becones a limted partner under section 301 of this act; or

(1i) Was a |limted partner in a limted partnership when the
[imted partnership becanme subject to this chapter under section 1306
(1) or (2) of this act; and

(b) Wth respect to a foreign limted partnership, a person that
has rights, powers, and obligations simlar to those of a limted
partner in alimted partnership.

(11) "Limted partnership," except in the terns "foreign limted
partnership" and "foreignlimted liability limted partnership," nmeans
an entity, having one or nore general partners and one or nore limted
partners, that is formed under this chapter by two or nore persons or
beconmes subject to this chapter under article 11 of this chapter or
section 1306 (1) or (2) of this act. "Limted partnership" includes a
[imted liability |imted partnership.

(12) "Partner"” nmeans a limted partner or general partner.

(13) "Partnership agreenent” neans the partners' agreenent, whether
oral, inplied, in a record, or in any conbination, concerning the

p. 3 SHB 1067. SL
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l[imted partnership. "Partnership agreenent" includes the agreenent as
amended.

(14) "Person" mneans an individual, corporation, business trust,
estate, trust, partnership, limted liability conpany, association,
joint venture, governnent; governnental subdivision, agency, or
instrunmentality; public corporation, or any other |egal or comrerci al
entity.

(15) "Person dissociated as a general partner” neans a person
di ssoci ated as a general partner of a limted partnership.

(16) "Principal office" neans the office where the principal
executive office of a I|imted partnership or foreign Ilimted
partnership is |ocated, whether or not the office is located in this
state.

(17) "Record" nmeans information that is inscribed on a tangible
medium or that is stored in an electronic or other nmedium and is
retrievable in perceivable form

(18) "Required information" nmeans the information that a limted
partnership is required to maintain under section 111 of this act.

(19) "Sign" neans:

(a) To sign with respect to a witten record,

(b) To electronically transmt along with sufficient information to
determine the sender's identity wth respect to an electronic
transm ssi on; or

(c) Wth respect to a record to be filed with the secretary of
state, to conply with the standard for filing with the office of the
secretary of state as prescribed by the secretary of state.

(20) "State" neans a state of the United States, the District of
Col unbia, Puerto Rico, the United States Virgin Islands, or any
territory or insular possession subject to the jurisdiction of the
United States.

(21) "Transfer" includes an assignnent, conveyance, deed, bill of
sale, lease, nortgage, security interest, encunbrance, gift, and
transfer by operation of |aw.

(22) "Transferable interest” nmeans a partner's right to receive
di stributions.

(23) "Transferee" nmeans a person to which all or part of a
transferable interest has been transferred, whether or not the
transferor is a partner.

SHB 1067. SL p. 4
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NEW SECTI ON. Sec. 103. KNOALEDGE AND NOTICE. (1) A person knows
a fact if the person has actual know edge of it.

(2) A person has notice of a fact if the person:

(a) Knows of it;

(b) Has received a notification of it;

(c) Has reason to know it exists fromall of the facts known to the
person at the tinme in question; or

(d) Has notice of it under subsection (3) or (4) of this section.

(3) Acertificate of limted partnership on file in the office of
the secretary of state is notice that the partnership is a |limted
partnership and the persons designated in the certificate as genera
partners are general partners. Except as otherwise provided in
subsection (4) of this section, the certificate is not notice of any
ot her fact.

(4) A person has notice of:

(a) Anot her person's dissociation as a general partner, ninety days
after the effective date of an anendnent to the certificate of limted
partnership that states that the other person has dissociated or ninety
days after the effective date of a statenment of dissociation pertaining
to the ot her person, whichever occurs first;

(b) A limted partnership's dissolution, ninety days after the
effective date of an anendnent to the certificate of Ilimted
partnership stating that the [imted partnership is dissolved,;

(c) A limted partnership's termnation, ninety days after the
effective date of a statenent of term nation;

(d) A limted partnership's conversion under article 11 of this
chapter, ninety days after the effective date of the articles of
conversion; or

(e) A nerger under article 11 of this chapter, ninety days after
the effective date of the articles of nerger.

(5) A person notifies or gives a notification to another person by
taki ng steps reasonably required to informthe other person in ordinary
course, whether or not the other person learns of it.

(6) A person receives a notification when the notification:

(a) Conmes to the person's attention; or

(b) I's delivered at the person's place of business or at any ot her
pl ace hel d out by the person as a place for receiving communi cati ons.

p. 5 SHB 1067. SL
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(7) Except as otherw se provided in subsection (8) of this section,
a person other than an individual knows, has notice, or receives a
notification of a fact for purposes of a particular transaction when
the individual conducting the transaction for the person knows, has
notice, or receives a notification of the fact, or in any event when
the fact would have been brought to the individual's attention if the
person had exercised reasonable diligence. A person other than an
i ndi vi dual exercises reasonable diligence if it maintains reasonable
routines for communicating significant information to the individua
conducting the transaction for the person and there is reasonable
conpliance with the routines. Reasonable diligence does not require an
i ndi vidual acting for the person to conmunicate information unless the
communi cation is part of the individual's regular duties or the
i ndi vidual has reason to know of the transaction and that the
transaction would be materially affected by the information.

(8 A general partner's know edge, notice, or receipt of a
notification of a fact relating tothe limted partnership is effective
i mredi ately as knowl edge of, notice to, or receipt of a notification by
the limted partnership, except in the case of a fraud on the limted
partnership commtted by or with the consent of the general partner.
Alimted partner's know edge, notice, or receipt of a notification of
a fact relating to the |limted partnership is not effective as
know edge of, notice to, or receipt of a notification by the [imted
part ner shi p.

NEW SECTI ON.  Sec. 104. NATURE, PURPOSE, AND DURATI ON OF ENTI TY.
(1) Alimted partnership is an entity distinct fromits partners. A
l[imted partnership is the sanme entity regardless of whether its
certificate of limted partnership states that the limted partnership
isalimtedliability limted partnership.

(2) Alimted partnership may be organized under this chapter for
any | awful purpose.

(3) Alimted partnership has a perpetual duration.

NEW SECTION. Sec. 105. POMNERS. A limted partnership has the
powers to do all things necessary or convenient to carry on its
activities, including the power to sue, be sued, and defend in its own

SHB 1067. SL p. 6
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name and to maintain an action agai nst a partner for harm caused to the
limted partnership by a breach of the partnership agreenent or
violation of a duty to the partnership.

NEW SECTION. Sec. 106. GOVERNING LAW The law of this state
governs relations anong the partners of a limted partnership and
between the partners and the limted partnership and the liability of
partners as partners for an obligation of the |limted partnershinp.

NEW SECTI ON. Sec. 107. SUPPLEMENTAL PRI NCI PLES OF LAW-RATE OF
| NTEREST. (1) Unless displaced by particular provisions of this
chapter, the principles of |aw and equity suppl enent this chapter

(2) If an obligation to pay interest arises under this chapter and
the rate is not specified, the rate is that specified in RCW
19.52.010(1).

NEW SECTION. Sec. 108. NAME (1) The nane of a I|imted
partnership may contain the nanme of any partner.

(2) The nane of a limted partnership that is not a limted
litability limted partnership nust contain the term "limted
partnershi p” or the abbreviation "LP" or "L.P." and may not contain the
term"limted l[iability limted partnership” or the abbreviation "LLLP"
or "L.L.L.P."

(3) The nanme of a limted liability limted partnership nust
contain the term "limted liability limted partnership”" or the
abbreviation "LLLP" or "L.L.L.P." and nust not contain the abbreviation
"LP" or "L.P."

(4) Unless authorized by subsection (5) of this section, the nane
of alimted partnership nust be distinguishable in the records of the
secretary of state from

(a) The name of each person other than an individual incorporated,
organi zed, or authorized to transact business in this state through a
filing or registration wwth the secretary of state; and

(b) Each nane reserved under section 109 of this act.

(5 Alimted partnership may apply to the secretary of state for
aut hori zation to use a nane that does not conply wi th subsection (4) of
this section. The secretary of state shall authorize use of the nane
applied for if, as to each conflicting nane:

p. 7 SHB 1067. SL
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(a) The present user, registrant, or owner of the conflicting nane
consents in a signed record to the use and submts an undertaking in a
formsatisfactory to the secretary of state to change the conflicting
name to a nane that conplies with subsection (4) of this section and is
di stingui shable in the records of the secretary of state fromthe nane
applied for;

(b) The applicant delivers to the secretary of state a certified
copy of the final judgnent of a court of conpetent jurisdiction
establishing the applicant's right to use in this state the nane
applied for; or

(c) The applicant delivers to the secretary of state proof
satisfactory to the secretary of state that the present user,
regi strant, or owner of the conflicting nane:

(1) Has nerged into the applicant;

(i1) Has been converted into the applicant; or

(ii1) Has transferred substantially all of its assets, including
the conflicting name, to the applicant.

(6) Subject to section 905 of this act, this section applies to any
foreign imted partnership transacting business in this state, having
a certificate of authority to transact business in this state, or
applying for a certificate of authority.

(7) A nane shall not be considered distinguishable upon the records
of the secretary of state by virtue of:

(a) A variation in any of the follow ng designations for the sane

name: "Cor poration," "I ncorporated," "conpany, " "limted,"
"partnership,” "limted partnership,” "limted liability limted
partnership,” "limted liability conpany,”™ or "limted liability
partnership," or the abbreviations "corp.," "inc.," "co.," "ltd.,"
“LpP," "L.P.," "LLP," "L.L.P.," "LLLP," "L.L.L.P.," "LLC," or "L.L.C"

(b) The addition or deletion of an article or conjunction such as
"the" or "and" fromthe sane nane;

(c) Punctuation, capitalization, or special characters or synbols
in the sane nane; or

(d) Use of abbreviation or the plural formof a word in the sane
nane.

(8) This chapter does not control the use of assunmed busi ness nanes
or trade nanes.

SHB 1067. SL p. 8
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NEW SECTION. Sec. 109. RESERVATION OF NAME. (1) The exclusive
right to the use of a nane that conplies wth section 108 of this act
may be reserved by:

(a) Apersonintending to organize a limted partnership under this
chapter and to adopt the nane;

(b) A limted partnership or a foreign limted partnership
aut hori zed to transact business in this state intending to adopt the
narne;

(c) Aforeignlimted partnership intending to obtain a certificate
of authority to transact business in this state and adopt the nane;

(d) A person intending to organize a foreign limted partnership
and intending to have it obtain a certificate of authority to transact
business in this state and adopt the nane;

(e) Aforeignlimted partnership forned under the nanme; or

(f) Aforeignlimted partnership fornmed under a nanme that does not
conply with section 108 (2) or (3) of this act, but the nane reserved
under this subsection (1)(f) may differ from the foreign limted
partnership's name only to the extent necessary to conply with section
108 (2) and (3) of this act.

(2) A person nmay apply to reserve a nane under subsection (1) of
this section by delivering to the secretary of state for filing an
application that states the nane to be reserved and the subsection of
subsection (1) of this section that applies. |If the secretary of state
finds that the nane is available for wuse by the applicant, the
secretary of state shall file a statenent of nanme reservation and
t hereby reserve the nane for the exclusive use of the applicant for one
hundred ei ghty days.

(3) An applicant that has reserved a nanme pursuant to subsection
(2) of this section may reserve the sane nane for additional one
hundred ei ghty-day periods. A person having a current reservation for
a nane may not apply for another one hundred ei ghty-day period for the
sane nane until ninety days have el apsed in the current reservation.

(4) A person that has reserved a nane under this section may
deliver to the secretary of state for filing a notice of transfer that
states the reserved nane, the nanme and street and mailing address of
sone ot her person to which the reservation is to be transferred, and
t he subsection of subsection (1) of this section that applies to the

p. 9 SHB 1067. SL
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ot her person. Subject to section 206(3) of this act, the transfer is
effective when the secretary of state files the notice of transfer.

NEW__ SECTI ON.  Sec. 110. EFFECT OF PARTNERSH P  AGREEMENT- -
NONWAI VABLE PROVI SIONS. (1) Except as otherw se provided in subsection
(2) of this section, the partnership agreenment governs rel ations anong
the partners and between the partners and the partnership. To the
extent the partnership agreenent does not otherwise provide, this
chapter governs relations anong the partners and between the partners
and t he partnership.

(2) A partnership agreenent may not:

(a) Vary a limted partnership's power under section 105 of this
act to sue, be sued, and defend in its own nane,;

(b) Vary the law applicable to a limted partnership under section
106 of this act;

(c) Vary the requirenents of section 204 of this act;

(d) Vary the information required under section 111 of this act or
unreasonably restrict the right to information under section 304 or 407
of this act, but the partnership agreenent nay inpose reasonable
restrictions on the availability and use of information obtained under
those sections and nay define appropriate renedies, including
| i qui dat ed danmages, for a breach of any reasonable restriction on use;

(e) Elimnate the duty of loyalty under section 408 of this act,
but the partnership agreenent may, if not mani festly unreasonabl e:

(1) ldentify specific types or categories of activities that do not
violate the duty of loyalty; and

(1i) Specify the nunber or percentage of partners that may
authorize or ratify, after full disclosure to all partners of all
material facts, a specific act or transaction that otherw se would
violate the duty of |oyalty;

(f) Unreasonably reduce the duty of care under section 408(3) of
this act;

(g) Elimnate the obligation of good faith and fair dealing under
sections 305(2) and 408(4) of this act, but the partnership agreenent
may prescribe the standards by which the performance of the obligation
is to be neasured, if the standards are not mani festly unreasonabl e;

(h) Vary the power of a person to dissociate as a general partner

SHB 1067. SL p. 10
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under section 604(1) of this act except to require that the notice
under section 603(1) of this act be in a record;

(1) Vary the power of a court to decree dissolution in the
circunst ances specified in section 802 of this act;

(j) Vary the requirenent to wind up the partnership's business as
specified in section 803 of this act;

(k) Unreasonably restrict the right to maintain an action under
article 10 of this chapter;

(I') Restrict the right of a partner under section 1110(1) of this
act to approve a conversion or nmerger or the right of a general partner
under section 1110(2) of this act to consent to an anmendnent to the
certificate of limted partnership that deletes a statenent that the
limted partnershipis alimted liability limted partnership; or

(mM Restrict rights under this chapter of a person other than a
partner or a transferee.

NEW__ SECTI ON.  Sec. 111. REQUI RED | NFORVATI ON. A limted
partnership shall maintain at its designated office the follow ng
i nformation:

(1) Acurrent list showing the full name and | ast known street and
mai | i ng address of each partner, separately identifying the genera
partners, in alphabetical order, and the Ilimted partners, in
al phabeti cal order;

(2) A copy of the initial certificate of limted partnership and
all amendnents to and restatenents of the certificate, together with
si gned copies of any powers of attorney under which any certificate,
anendnent, or restatenent has been signed;

(3) Acopy of any filed articles of conversion or nerger;

(4) A copy of the limted partnership's federal, state, and | oca
tax returns and reports, if any, for the three nost recent years;

(5) A copy of any partnership agreenent made in a record and any
anendnent nade in a record to any partnership agreenent;

(6) A copy of any financial statenent of the limted partnership
for the three nost recent years;

(7) Acopy of the three nost recent annual reports delivered by the
limted partnership to the secretary of state pursuant to section 210
of this act;

p. 11 SHB 1067. SL
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(8) A copy of any record made by the limted partnership during the
past three years of any consent given by or vote taken of any partner
pursuant to this chapter or the partnership agreenent; and

(9) Unless contained in a partnership agreenent nmade in a record,
a record stating:

(a) The anpunt of cash, and a description and statenent of the
agreed value of the other benefits, contributed and agreed to be
contri buted by each partner;

(b) The tinmes at which, or events on the happening of which, any
additional contributions agreed to be nade by each partner are to be
made;

(c) For any person that is both a general partner and a limted
partner, a specification of what transferable interest the person owns
in each capacity; and

(d) Any events upon the happening of which the limted partnership
is to be dissolved and its activities wound up.

NEW SECTION. Sec. 112. BUSINESS TRANSACTIONS OF PARTNER W TH
PARTNERSHI P. A partner may |l end noney to and transact other business
with the limted partnership and has the sane rights and obligations
wWith respect to the |oan or other transaction as a person that is not
a partner.

NEW SECTION. Sec. 113. DUAL CAPACITY. A person may be both a
general partner and a limted partner. A person that is both a general
and limted partner has the rights, powers, duties, and obligations
provi ded by this chapter and the partnershi p agreenent in each of those
capacities. \Wien the person acts as a general partner, the person is
subject to the obligations, duties, and restrictions under this chapter
and the partnership agreenent for general partners. Wen the person
acts as a limted partner, the person is subject to the obligations,
duties, and restrictions wunder this chapter and the partnership
agreenent for |imted partners.

NEW SECTI ON.  Sec. 114. OFFI CE AND AGENT FOR SERVI CE OF PROCESS.
(1) Alimted partnership shall designate and continuously maintain in
this state:

SHB 1067. SL p. 12
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(a) An office, which need not be a place of its activity in this
state; and

(b) An agent for service of process.

(2) Aforeign limted partnership shall designate and conti nuously
maintain in this state an agent for service of process.

(3) An agent for service of process of a |imted partnership or
foreign limted partnership nust be an individual who is a resident of
this state or other person authorized to do business in this state.

NEW SECTI ON.  Sec. 115. CHANGE OF DESI GNATED OFFI CE OR AGENT FOR
SERVICE OF PROCESS. (1) In order to change its designated office
agent for service of process, or the address of its agent for service
of process, alimted partnership or a foreign limted partnership nust
deliver to the secretary of state for filing a statenent of change
cont ai ni ng:

(a) The name of the Ilimted partnership or foreign limted
part nershi p;

(b) The street and mailing address of its current designated
of fice;

(c) If the current designated office is to be changed, the street
and mai |l i ng address of the new designated office;

(d) The nane and street and nmailing address of its current agent
for service of process; and

(e) If the current agent for service of process or an address of
the agent is to be changed, the new i nformation.

(2) Subject to section 206(3) of this act, a statenment of change is
effective when filed by the secretary of state.

NEW_ SECTION. Sec. 116. RESIGNATION OF AGENT FOR SERVICE OF
PROCESS. (1) In order to resign as an agent for service of process of
alimted partnership or foreign limted partnership, the agent nust
deliver to the secretary of state for filing a statenment of resignation
containing the nane of the limted partnership or foreign limted
part ner shi p.

(2) After receiving a statenent of resignation, the secretary of
state shall file it and mail a copy to the designated office of the
l[imted partnership or foreign limted partnership and another copy to
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the principal office if the address of the office appears in the
records of the secretary of state and is different fromthe address of
t he designated office.

(3) An agent for service of process is termnated on the thirty-
first day after the secretary of state files the statenment of
resignation

NEW SECTION.  Sec. 117. SERVICE OF PROCESS. (1) An agent for
service of process appointed by a limted partnership or foreign
limted partnership is an agent of the limted partnership or foreign
limted partnership for service of any process, notice, or demand
required or permtted by lawto be served upon the Iimted partnership
or foreign limted partnership.

(2) If a limted partnership or foreign [imted partnership does
not appoint or maintain an agent for service of process in this state
or the agent for service of process cannot with reasonable diligence be
found at the agent's address, the secretary of state is an agent of the
limted partnership or foreign limted partnershi p upon whom process,
notice, or demand may be served.

(3) Service of any process, notice, or demand on the secretary of
state may be nmade by delivering to and leaving with the secretary of
state duplicate copies of the process, notice, or demand. If a
process, notice, or demand is served on the secretary of state, the
secretary of state shall forward one of the copies by registered or
certified mail, return receipt requested, tothe limted partnership or
foreign limted partnership at its designated office.

(4) Service is effected under subsection (3) of this section at the
earliest of:

(a) The date the Iimted partnership or foreign limted partnership
recei ves the process, notice, or demand,

(b) The date shown on the return receipt, if signed on behal f of
the limted partnership or foreign limted partnership; or

(c) Five days after the process, notice, or demand is deposited in
the mail, if mail ed postpaid and correctly addressed.

(5) The secretary of state shall keep a record of each process,
noti ce, and denmand served pursuant to this section and record the tine
of, and the action taken regardi ng, the service.

SHB 1067. SL p. 14
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(6) This section does not affect the right to serve process,
notice, or demand in any ot her manner provided by | aw.

NEW SECTI ON. Sec. 118. CONSENT AND PROXI ES OF PARTNERS. Action
requiring the consent of partners under this chapter nmay be taken
without a neeting, and a partner may appoint a proxy to consent or
ot herwi se act for the partner by signing an appoi ntnent record, either
personally or by the partner's attorney-in-fact.

NEW SECTION. Sec. 119. STANDARDS FOR ELECTRONI C FILING RULES.
The secretary of state nay adopt rules to facilitate electronic filing.
The rules will detail the circunstances under which the electronic
filing of docunents will be permtted, how the docunents wll be fil ed,
and how the secretary of state wll return filed docunents. The rules
may al so i npose additional requirenents related to inplenentation of
el ectronic filing processes, including but not limted to file formats,
signature technol ogi es, delivery, and the types of entities, records,
or docunments permtted.

ARTI CLE 2
FORVATI ON- - CERTI FI CATE OF LI M TED PARTNERSHI P AND OTHER FI LI NGS

NEW_ SECTION. Sec. 201. FORMATION OF LIMTED PARTNERSHI P- -
CERTI FI CATE OF LIMTED PARTNERSHI P. (1) In order for a limted
partnership to be formed, a certificate of limted partnership nust be
delivered to the secretary of state for filing. The certificate of
l[imted partnership nust state:

(a) The nane of the limted partnership, which nust conply with
section 108 of this act;

(b) The street and nmailing address of the initial designated office
and the name and street and mailing address of the initial agent for
servi ce of process;

(c) The nanme and the street and mailing address of each genera
part ner;

(d) Whether the limted partnershipis alimted liability limted
partnership; and

(e) Any additional information required by article 11 of this
chapter.
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(2) Acertificate of limted partnership may al so contai n any ot her
matters but may not vary or otherw se affect the provisions specified
in section 110(2) of this act in a mnner inconsistent wth that
section.

(3) If there has been substantial conpliance with subsection (1) of
this section, subject to section 206(3) of this act, a limted
partnership is forned when the secretary of state files the certificate
of limted partnership.

(4) Subject to subsection (2) of this section, if any provision of
a partnership agreenent is inconsistent with the filed certificate of
l[imted partnership or wth a filed statenent of dissociation,
term nation, or change or filed articles of conversion or mnerger:

(a) The partnership agreenent prevails as to partners and
transferees; and

(b) The filed certificate of limted partnership, statenment of
di ssociation, termnation, or change or articles of conversion or
merger prevails as to persons, other than partners and transferees,
that reasonably rely on the filed record to their detrinent.

NEW SECTI ON.  Sec. 202. AMENDMENT OR RESTATEMENT OF CERTI FI CATE OF
LI M TED PARTNERSHI P. (1) In order to anend its certificate of limted
partnership, a limted partnership nust deliver to the secretary of
state for filing an anmendnment or, pursuant to article 11 of this
chapter, articles of nerger stating:

(a) The nane of the Iimted partnership;

(b) The date of filing of its initial certificate of limted
partnership; and

(c) The changes the amendnent nekes to the certificate of limted
partnership as nost recently anended or restated.

(2) Alimted partnership shall pronptly deliver to the secretary
of state for filing an anmendnment to a certificate of Ilimted
partnership to reflect:

(a) The adm ssion of a new general partner;

(b) The dissociation of a person as a general partner; or

(c) The appointnment of a person to wind up the limted
partnership's activities under section 803 (3) or (4) of this act.

(3) A general partner that knows that any information in a filed
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certificate of limted partnership was fal se when the certificate was
filed or has becone fal se due to changed circunstances shall pronptly:

(a) Cause the certificate of limted partnership to be anended; or

(b) If appropriate, deliver to the secretary of state for filing a
statenent of change pursuant to section 115 of this act or a statenent
of correction pursuant to section 207 of this act.

(4) Acertificate of limted partnership my be anended at any tine
for any other proper purpose as determned by the | imted partnership.

(5) Arestated certificate of limted partnership nmay be delivered
to the secretary of state for filing in the sane nmanner as an
amendnent .

(6) Subject to section 206(3) of this act, an anendnent or restated
certificate of limted partnership is effective when filed by the
secretary of state.

NEW SECTION. Sec. 203. STATEMENT OF TERM NATI O\ A di ssol ved
l[imted partnership that has conpleted w nding up may deliver to the
secretary of state for filing a statenent of term nation that states:

(1) The nane of the Iimted partnership;

(2) The date of filing of its initial certificate of limted
partnership; and

(3) Any other information as determ ned by the general partners
filing the statenent or by a person appoi nted pursuant to section 803
(3) or (4) of this act.

NEW SECTION. Sec. 204. SIGNING OF RECORDS. (1) Each record
delivered to the secretary of state for filing pursuant to this chapter
nmust be signed in the foll ow ng manner:

(a) Aninitial certificate of limted partnership nust be signed by
all general partners listed in the certificate.

(b) An anmendnment adding or deleting a statenment that the limted
partnership is alimted liability limted partnership nust be signed
by all general partners listed in the certificate.

(c) An anendnent designating as general partner a person admtted
under section 801(3)(b) of this act followng the dissociation of a
l[imted partnership's last general partner nust be signed by that
per son.
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(d) An anendnent required by section 803(3) of this act foll ow ng
the appointnment of a person to wind up the dissolved |imted
partnership's activities nust be signed by that person.

(e) Any ot her amendnent nust be signed by:

(1) At least one general partner listed in the certificate of
[imted partnership;

(1i1) Each other person designated in the anmendnent as a new gener al
partner; and

(i1i1) Each person that the anmendnent indicates has di ssociated as
a general partner, unless:

(A) The person is deceased or a guardi an or general conservator has
been appointed for the person and the anendnent so states; or

(B) The person has previously delivered to the secretary of state
for filing a statenent of dissociation.

(f) Arestated certificate of Iimted partnership nust be signed by
at | east one general partner listed in the certificate, and, to the
extent the restated certificate effects a change under any other
subsection of this subsection (1), the certificate nust be signed in a
manner that satisfies that subsection.

(g) A statenent of termnation nust be signed by all general
partners listed in the certificate or, if the certificate of a
dissolved limted partnership lists no general partners, by the person
appoi nted pursuant to section 803 (3) or (4) of this act to wind up the
di ssolved limted partnership's activities.

(h) Articles of conversion nust be signed by each general partner
listed inthe certificate of Iimted partnership.

(1) Articles of nerger nust be signed as provided in section
1108(1) of this act.

(j) Any other record delivered on behalf of a limted partnership
to the secretary of state for filing nust be signed by at |east one
general partner listedin the certificate of |imted partnership.

(k) A statenent by a person pursuant to section 605(1)(d) of this
act stating that the person has dissociated as a general partner nust
be signed by that person.

(1) A statenent of withdrawal by a person pursuant to section 306
of this act nust be signed by that person.

(m A record delivered on behalf of a foreign |limted partnership
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to the secretary of state for filing nust be signed by at |east one
general partner of the foreign |limted partnershinp.

(n) Any other record delivered on behalf of any person to the
secretary of state for filing nust be signed by that person.

(2) Any person may sign by an attorney-in-fact any record to be
filed pursuant to this chapter.

NEW SECTION. Sec. 205. SIGNING AND FI LI NG PURSUANT TO JUDI Cl AL
ORDER. (1) If a person required by this chapter to sign a record or
deliver a record to the secretary of state for filing does not do so,
any other person that is aggrieved nmay petition the appropriate court
to order:

(a) The person to sign the record,;

(b) Delivery of the record to the secretary of state for filing; or

(c) The secretary of state to file the record unsigned.

(2) If the person aggrieved under subsection (1) of this sectionis
not the limted partnership or foreign limted partnership to which the
record pertains, the aggrieved person shall make the Ilimted
partnership or foreign limted partnership a party to the action. A
person aggrieved under subsection (1) of this section may seek the
remedi es provided in subsection (1) of this section in the sane action
in conbination or in the alternative.

(3) Arecord filed unsigned pursuant to this section is effective
w t hout bei ng si gned.

NEW SECTION. Sec. 206. DELIVERY TO AND FILING OF RECORDS BY
SECRETARY OF STATE-- EFFECTIVE TI ME AND DATE. (1) A record authorized
or required to be delivered to the secretary of state for filing under
this chapter nust be captioned to describe the record' s purpose, be in
a nediumpermtted by the secretary of state, and be delivered to the
secretary of state. Unless the secretary of state determ nes that a
record does not conply with the filing requirenents of this chapter
and if all filing fees have been paid, the secretary of state shall
file the record and:

(a) For a statenent of dissociation, send:

(1) Acopy of the filed statenment and a receipt for the fees to the
person that the statenent indicates has dissociated as a general
partner; and
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(ii) A copy of the filed statenent and receipt to the limted
part ner shi p;

(b) For a statenent of w thdrawal, send:

(1) Acopy of the filed statenment and a receipt for the fees to the
person on whose behal f the record was fil ed; and

(1i) If the statenent refers to an existing limted partnership, a
copy of the filed statenent and receipt to the l[imted partnership; and

(c) For all other records, send a copy of the filed record and a
receipt for the fees to the person on whose behalf the record was
filed.

(2) Upon request and paynent of a fee, the secretary of state shal
send to the requester a certified copy of the requested record.

(3) Except as otherw se provided in sections 116 and 207 of this
act, arecord delivered to the secretary of state for filing under this
chapter may specify an effective tinme and a del ayed effective date.
Except as otherwi se provided in this chapter, a record filed by the
secretary of state is effective:

(a) If the record does not specify an effective tine and does not
specify a delayed effective date, on the date and at the tine the
record is filed as evidenced by the secretary of state's endorsenent of
the date and tine on the record,

(b) If the record specifies an effective tine but not a del ayed
effective date, on the date the record is filed at the tinme specified
in the record,

(c) If the record specifies a delayed effective date but not an
effective tine, at 12:01 a.m on the earlier of:

(1) The specified date; or

(1i1) The ninetieth day after the record is filed; or

(d) If the record specifies an effective tinme and a del ayed
effective date, at the specified tinme on the earlier of:

(1) The specified date; or

(1i1) The ninetieth day after the record is fil ed.

NEW SECTION. Sec. 207. CORRECTING FILED RECORD. (1) A limted
partnership or foreign limted partnership may deliver to the secretary
of state for filing a statenent of correction to correct a record
previously delivered by the limted partnership or foreign limted
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partnership to the secretary of state and filed by the secretary of
state, if at the tinme of filing the record contained fal se or erroneous
informati on or was defectively signed.

(2) A statenent of correction may not state a delayed effective
date and nust:

(a) Describe the record to be corrected, including its filing date,
or attach a copy of the record as fil ed,

(b) Specify the incorrect information and the reason it 1is
i ncorrect or the manner in which the signing was defective; and

(c) Correct the incorrect information or defective signature.

(3) Wen filed by the secretary of state, a statenent of correction
is effective retroactively as of the effective date of the record the
statenment corrects, but the statenent is effective when fil ed:

(a) For the purposes of section 103 (3) and (4) of this act; and

(b) As to persons relying on the uncorrected record and adversely
af fected by the correction.

NEW SECTI ON. Sec. 208. LIABILITY FOR FALSE | NFORVATI ON I N FI LED
RECORD. (1) If arecord delivered to the secretary of state for filing
under this chapter and filed by the secretary of state contains false
information, a person that suffers loss by reliance on the information
may recover damages for the | oss from

(a) A person that signed the record, or caused another to sign it
on the person's behalf, and knew the information to be false at the
tinme the record was signed; and

(b) A general partner that has notice that the information was
fal se when the record was filed or has becone fal se because of changed
circunstances, if the general partner has notice for a reasonably
sufficient time before the information is relied upon to enable the
general partner to effect an amendnent under section 202 of this act,
file a petition under section 205 of this act, or deliver to the
secretary of state for filing a statenment of change under section 115
of this act or a statenment of correction under section 207 of this act.

(2) A person who signs a record authorized or required to be filed
under this chapter that such a person knows is false in any materi al
respect wwth intent that the record be delivered to the secretary of
state for filing is qguilty of a gross m sdeneanor punishable under
chapter 9A. 20 RCW
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NEW SECTI ON.  Sec. 209. CERTIFI CATE OF EXI STENCE OR AUTHORI ZATI ON.
(1) Any person may apply to the secretary of state to furnish a
certificate of existence for a donmestic limted partnership or a
certificate of authorization for a foreign limted partnershinp.

(2) A certificate of existence or authorization neans that as of
the date of its issuance:

(a) The donestic |imted partnership is duly fornmed under the | aws
of this state, or that the foreign |imted partnership is authorized to
transact business in this state;

(b) Al fees and penalties owed to this state under this chapter
have been paid, if (i) paynent is reflected in the records of the
secretary of state, and (ii) nonpaynent affects the existence or
aut hori zation of the donestic or foreign limted partnership,;

(c) The limted partnership' s nost recent annual report required by
section 210 of this act has been delivered to the secretary of state;

(d) The partnership's certificate of limted partnership has not
been anended to state that the limted partnership is dissolved; and

(e) Astatenent of termnation or an application for wthdrawal has
not been filed by the secretary of state.

(3) A person may apply to the secretary of state to issue a
certificate covering any fact of record.

(4) Subject to any qualification stated in the certificate, a
certificate of existence or authorization issued by the secretary of
state may be relied upon as conclusive evidence that the donestic or
foreign limted partnership is in existence or is authorized to
transact business inthe limted partnership formin this state.

NEW SECTI ON.  Sec. 210. ANNUAL REPORT FOR SECRETARY OF STATE. (1)
Alimted partnership or a foreign limted partnership authorized to
transact business inthis state shall deliver to the secretary of state
for filing an annual report that states:

(a) The name of the Ilimted partnership or foreign limted
part nershi p;

(b) The street and mailing address of its designated office and the
name and street and mailing address of its agent for service of process
in this state;

(c) In the case of a limted partnership, the street and mailing
address of its principal office; and
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(d) In the case of a foreign limted partnership, the state or
ot her jurisdiction under whose law the foreign [imted partnership is
formed and any al ternate nanme adopt ed under section 905(1) of this act.

(2) Information in an annual report nust be current as of the date
the annual report is delivered to the secretary of state for filing.

(3) Annual reports nust be delivered to the secretary of state on
a date determ ned by the secretary of state, and at such additiona
times as the partnership el ects.

(4) I'f an annual report does not contain the information required
in subsection (1) of this section, the secretary of state shal
pronptly notify the reporting |limted partnership or foreign limted
partnership and return the report to it for correction. |If the report
is corrected to contain the information required in subsection (1) of
this section and delivered to the secretary of state wwthin thirty days
after the effective date of the notice, it is tinely delivered.

(5) If a filed annual report contains an address of a designated
office or the nane or address of an agent for service of process that
differs fromthe informati on shown in the records of the secretary of
state immedi ately before the filing, the differing information in the
annual report is considered a statenent of change under section 115 of
this act.

ARTI CLE 3
LI M TED PARTNERS

NEW SECTION. Sec. 301. BECOM NG LIMTED PARTNER A person
beconmes a limted partner

(1) As provided in the partnership agreenent;

(2) As the result of a conversion or nerger under article 11 of
this chapter; or

(3) Wth the consent of all the partners.

NEW SECTION. Sec. 302. NO RIGHT OR POAER AS LI M TED PARTNER TO
BIND LI M TED PARTNERSHI P. A limted partner does not have the right or
the power as a limted partner to act for or bind the limted
part nershi p.
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NEW SECTION. Sec. 303. NO LIABILITY AS LIMTED PARTNER FOR
LIMTED PARTNERSH P OBLI GATI ONS. An  obligation of a I|imted
partnership, whether arising in contract, tort, or otherwise, is not
the obligation of a |imted partner. A limted partner is not
personally liable, directly or indirectly, by way of contribution or
otherwise, for an obligation of the limted partnership solely by
reason of being a limted partner, even if the limted partner
participates in the managenent and control of the limted partnership.

NEW_SECTION. Sec. 304. RIGHT OF LIMTED PARTNER AND FORMER
LI M TED PARTNER TO I NFORMATION. (1) On ten days' demand, namde in a
record received by the limted partnership, a limted partner nmay
i nspect and copy required information during regular business hours in
the limted partnership's designated office. The Iimted partner need
not have any particul ar purpose for seeking the information.

(2) During regular business hours and at a reasonable |ocation
specified by the limted partnership, alimted partner may obtain from
the limted partnership and inspect and copy true and full information
regarding the state of the activities and financial condition of the
l[imted partnership and other information regarding the activities of
the limted partnership as is just and reasonable if:

(a) The limted partner seeks the information for a purpose
reasonably related to the partner's interest as a limted partner;

(b) The limted partner nakes a demand in a record received by the
l[imted partnership, describing with reasonable particularity the
i nformati on sought and the purpose for seeking the information; and

(c) The information sought is directly connected to the limted
partner's purpose.

(3) Wthin ten days after receiving a demand pursuant to subsection

(2) of this section, the limted partnership in a record shall inform
the limted partner that nmade t he demand:

(a) What information the limted partnership wll provide in
response to the denmand,

(b) When and where the limted partnership wll provide the

i nformation; and
(c) If the limted partnership declines to provide any denmanded
information, the limted partnership's reasons for declining.
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(4) Subject to subsection (6) of this section, a person dissociated
as a limted partner may inspect and copy required information during
regul ar business hours in the limted partnership's designated office
if:

(a) The information pertains to the period during which the person
was a |limted partner;

(b) The person seeks the information in good faith; and

(c) The person neets the requirenents of subsection (2) of this
section.

(5 The limted partnership shall respond to a denmand nmade pur suant
to subsection (4) of this section in the sanme manner as provided in
subsection (3) of this section.

(6) If alimted partner dies, section 704 of this act applies.

(7) The limted partnership may inpose reasonable restrictions on
the use of information obtained under this section. In a dispute
concerning the reasonabl eness of a restriction under this subsection,
the limted partnership has the burden of proving reasonabl eness.

(8 Alimted partnership nmay charge a person that nakes a demand
under this section reasonable costs of copying, limted to the costs of
| abor and materi al .

(9) Alimted partner or person dissociated as a |limted partner
may exercise the rights under this section through an attorney or other
agent. Any restriction inposed under subsection (7) of this section or
by the partnership agreenent applies both to the attorney or other
agent and to the |imted partner or person dissociated as a limted
part ner.

(10) The rights stated in this section do not extend to a person as
transferee, but may be exercised by the legal representative of an
i ndi vi dual under legal disability who is a limted partner or person
di ssociated as a limted partner.

NEW SECTI ON.  Sec. 305. LIMTED DUTIES OF LIMTED PARTNERS. (1)
A limted partner does not have any fiduciary duty to the limted
partnership or to any other partner solely by reason of being alimted
partner.

(2) Alimted partner shall discharge the duties to the partnership
and the other partners under this chapter or under the partnership
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agreenent and exercise any rights consistently with the obligation of
good faith and fair dealing.

(3) Alimted partner does not violate a duty or obligation under
this chapter or under the partnership agreenent nerely because the
[imted partner's conduct furthers the limted partner's own interest.

NEW SECTION. Sec. 306. PERSON ERRONEOQUSLY BELI EVI NG SELF TO BE
LI M TED PARTNER. (1) Except as otherw se provided i n subsection (2) of
this section, a person that neakes an investnent in a business
enterprise, and erroneously but in good faith believes that the person
has becone a limted partner in the enterprise, is not a general
partner and is not |iable for the enterprise's obligations by reason of
maki ng the investnent, receiving distributions fromthe enterprise, or
exercising any rights of or appropriate to a limted partner, if, on
ascertaining the m stake, the person:

(a) Causes an appropriate certificate of |imted partnership,
amendnent, or statenent of correction to be signed and delivered to the
secretary of state for filing; or

(b) Wthdraws from future participation as an owner in the
enterprise by signing and delivering to the secretary of state for
filing a statenment of w thdrawal under this section.

(2) A person that makes an investnent described in subsection (1)
of this section is liable to the sane extent as a general partner to
any third party that enters into a transaction with the enterprise,
believing in good faith that the person is a general partner, before
the secretary of state files a statenent of withdrawal, certificate of
limted partnership, anendnent, or statenent of correction to show that
the person is not a general partner.

(3) If a person makes a diligent effort in good faith to conply
with subsection (1)(a) of this section and is unable to cause the
appropriate certificate of limted partnership, anendnent, or statenent
of correction to be signed and delivered to the secretary of state for
filing, the person has the right to withdraw from the enterprise
pursuant to subsection (1)(b) of this section even if the w thdrawal
woul d ot herwi se breach an agreenent with others that are or have agreed
to becone co-owners of the enterprise.
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ARTI CLE 4
GENERAL PARTNERS

NEW SECTION. Sec. 401. BECOM NG GCENERAL PARTNER A person
becones a general partner:

(1) As provided in the partnership agreenent;

(2) Under section 801(3)(b) of this act follow ng the dissociation
of alimted partnership's | ast general partner;

(3) As the result of a conversion or nerger under article 11 of
this chapter; or

(4) Wth the consent of all the partners.

NEW__ SECTION.  Sec. 402. GENERAL PARTNER AGENT OF LIMTED
PARTNERSHI P. (1) Each general partner is an agent of the limted
partnership for the purposes of its activities. An act of a genera
partner, including the signing of a record in the partnership's nane,
for apparently carrying on in the ordinary course of the |limted
partnership's activities or activities of the kind carried on by the
limted partnership binds the Iimted partnership, unless the general
partner did not have authority to act for the limted partnership in
the particular matter and the person with which the general partner was
deal ing knew, had received a notification, or had notice under section
103(4) of this act that the general partner |acked authority.

(2) An act of a general partner that is not apparently for carrying
on in the ordinary course of the limted partnership's activities or
activities of the kind carried on by the limted partnership binds the
l[imted partnership only if the act was actually authorized by all the
ot her partners.

NEW SECTION. Sec. 403. LIMTED PARTNERSH P LI ABLE FOR GENERAL
PARTNER S ACTI ONABLE CONDUCT. (1) Alimted partnership is liable for
|l oss or injury caused to a person, or for a penalty incurred, as a
result of a wongful act or om ssion, or other actionable conduct, of
a general partner acting in the ordinary course of activities of the
[imted partnership or with authority of the limted partnership.

(2) If, in the course of the |[imted partnership's activities or
while acting with authority of the limted partnership, a general
partner receives or causes thelimted partnership to receive noney or
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property of a person not a partner, and the noney or property is
m sapplied by a general partner, the |[imted partnership is liable for
t he | oss.

NEW SECTI ON. Sec. 404. GENERAL PARTNER S LIABILITY. (1) Except
as otherw se provided in subsections (2) and (3) of this section, all
general partners are liable jointly and severally for all obligations
of the limted partnership unless otherw se agreed by the clainmnt or
provi ded by | aw.

(2) A person that becones a general partner of an existing limted
partnership is not personally liable for an obligation of a limted
partnership incurred before the person becane a general partner.

(3) An obligation of a |limted partnership incurred while the
l[imted partnershipisalimted liability limted partnership, whether
arising in contract, tort, or otherwise, is solely the obligation of
the limted partnership. A general partner is not personally |iable,
directly or indirectly, by way of contribution or otherw se, for such
an obligation solely by reason of being or acting as a general partner.

This subsection applies despite anything inconsistent in the
partnership agreenent that existed imediately before the consent
required to becone a limted liability limted partnership under

section 406(2)(b) of this act.

NEW SECTION. Sec. 405. ACTIONS BY AND AGAI NST PARTNERSH P AND
PARTNERS. (1) To the extent not inconsistent with section 404 of this
act, a general partner may be joined in an action against the |imted
partnership or named in a separate action

(2) A judgnent against a |limted partnership is not by itself a
j udgnent against a general partner. A judgnment against a limted
partnership may not be satisfied froma general partner's assets unless
there is also a judgnent agai nst the general partner.

(3) Ajudgnent creditor of a general partner may not |evy execution
agai nst the assets of the general partner to satisfy a judgnent based
on a claim against the limted partnership, unless the partner is
personally liable for the claimunder section 404 of this act and:

(a) A judgnent based on the sane claim has been obtai ned agai nst
the limted partnership and a wit of execution on the judgnent has
been returned unsatisfied in whole or in part;
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(b) The limted partnership is a debtor in bankruptcy;

(c) The general partner has agreed that the creditor need not
exhaust limted partnership assets;

(d) A court grants permssion to the judgnent creditor to |evy
execution against the assets of a general partner based on a finding
that limted partnership assets subject to execution are clearly
insufficient to satisfy the judgnent, that exhaustion of Ilimted
partnership assets is excessively burdensone, or that the grant of
perm ssion is an appropriate exercise of the court's equitable powers;
or

(e) Liability is inposed on the general partner by | aw or contract
i ndependent of the existence of the |limted partnership.

NEW SECTI ON.  Sec. 406. MANAGEMENT RI GHTS OF GENERAL PARTNER. (1)
Each general partner has equal rights in the nmanagenent and conduct of
the limted partnership's activities. Except as expressly provided in
this chapter, any matter relating to the activities of the |limted
partnership may be exclusively decided by the general partner or, if
there is nore than one general partner, by a majority of the genera
partners.

(2) The consent of each partner is necessary to:

(a) Amend the partnershi p agreenent;

(b) Amend the certificate of limted partnership to add or, subject
to section 1110 of this act, delete a statenent that the |limted
partnership is alimted liability limted partnership; and

(c) Sell, |ease, exchange, or otherwise dispose of all, or
substantially all, of the limted partnership's property, wth or
W t hout the good wll, other than in the usual and regul ar course of

the limted partnership's activities.

(3) Alimted partnership shall reinburse a general partner for
paynents nmade and indemify a general partner for liabilities incurred
by the general partner in the ordinary course of the activities of the
partnership or for the preservation of its activities or property.

(4) Alimted partnership shall reinburse a general partner for an
advance to the limted partnership beyond the anount of capital the
general partner agreed to contri bute.

(5) A paynent or advance nade by a general partner that gives rise
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to an obligation of the |imted partnership under subsection (3) or (4)
of this section constitutes a loan to the Iimted partnership that
accrues interest fromthe date of the paynent or advance.

(6) A general partner is not entitled to renuneration for services
performed for the partnership.

NEW_SECTION. Sec. 407. RIGHT OF GENERAL PARTNER AND FORMER
GENERAL PARTNER TO | NFORMATION. (1) A general partner, w thout having
any particular purpose for seeking the information, may inspect and
copy during regul ar busi ness hours:

(a) In the limted partnership's designated office, required
i nformation; and

(b) At a reasonable location specified by the limted partnershinp,
any other records maintained by the limted partnership regarding the
[imted partnership's activities and financial condition.

(2) Each general partner and the limted partnership shall furnish
to a general partner:

(a) Wthout demand, any information concerning the limted
partnership's activities and activities reasonably required for the
proper exercise of the general partner's rights and duties under the
partnership agreenent or this chapter; and

(b) On demand, any other information concerning the limted
partnership's activities, except to the extent the demand or the
i nformati on denmanded i s unreasonable or otherw se inproper under the
ci rcunst ances.

(3) Subject to subsection (5) of this section, on ten days' denand
made in a record received by the limted partnership, a person
di ssoci ated as a general partner may have access to the information and
records described in subsection (1) of this section at the |ocation
specified in subsection (1) of this section if:

(a) The information or record pertains to the period during which
t he person was a general partner;

(b) The person seeks the information or record in good faith; and

(c) The person satisfies the requirenents inposed on a limted
partner by section 304(2) of this act.

(4) The limted partnership shall respond to a demand nade pursuant
to subsection (3) of this section in the sanme manner as provided in
section 304(3) of this act.
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(5) If a general partner dies, section 704 of this act applies.

(6) The limted partnership nmay i npose reasonable restrictions on
the use of information under this section. |In any dispute concerning
t he reasonabl eness of a restriction under this subsection, thelimted
partnership has the burden of proving reasonabl eness.

(7) A limted partnership may charge a person dissociated as a
general partner that nakes a demand under this section reasonable costs
of copying, limted to the costs of |abor and materi al .

(8) A general partner or person dissociated as a general partner
may exercise the rights under this section through an attorney or other
agent. Any restriction inposed under subsection (6) of this section or
by the partnership agreenent applies both to the attorney or other
agent and to the general partner or person dissociated as a genera
part ner.

(9) The rights under this section do not extend to a person as
transferee, but the rights under subsection (3) of this section of a
person di ssociated as a general partner nmay be exercised by the |egal
representative of an individual who dissociated as a general partner
under section 603(7) (b) or (c) of this act.

NEW SECTION. Sec. 408. GENERAL STANDARDS OF GENERAL PARTNER S
CONDUCT. (1) The only fiduciary duties that a general partner has to
the limted partnership and the other partners are the duties of
| oyalty and care under subsections (2) and (3) of this section.

(2) A general partner's duty of loyalty to the limted partnership
and the other partners is limted to the foll ow ng:

(a) To account to the limted partnership and hold as trustee for
it any property, profit, or benefit derived by the general partner in
t he conduct and w nding up of the limted partnership's activities or
derived from a use by the general partner of limted partnership
property, including the appropriation of a Ilimted partnership
opportunity;

(b) To refrain from dealing with the limted partnership in the
conduct or winding up of the limted partnership's activities as or on
behalf of a party having an interest adverse to the Ilimted
partnership; and

(c) To refrain fromconpeting with the limted partnership in the
conduct or wnding up of the limted partnership's activities.
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(3) Ageneral partner's duty of care tothe limted partnership and

the other partners in the conduct and winding up of the limted
partnership's activities is limted to refraining from engaging in
grossly negligent or reckless conduct, intentional m sconduct, or a

knowi ng viol ati on of | aw

(4) A general partner shall discharge the duties to the partnership
and the other partners under this chapter or under the partnership
agreenent and exercise any rights consistently with the obligation of
good faith and fair dealing.

(5) A general partner does not violate a duty or obligation under
this chapter or under the partnership agreenent nerely because the
general partner's conduct furthers the general partner's own interest.

ARTI CLE 5
CONTRI BUTI ONS AND DI STRI BUTI ONS

NEW SECTI ON.  Sec. 501. FORM OF CONTRIBUTION. A contribution of
a partner may consist of tangible or intangible property or other
benefit to the I|imted partnershinp, i ncl udi ng noney, servi ces
performed, prom ssory notes, other agreenents to contribute cash or
property, and contracts for services to be perforned.

NEW__SECTION. Sec. 502. LIABILITY FOR CONTRI BUTI ON. (1) A
partner's obligation to contribute noney or other property or other
benefit to, or to performservices for, a limted partnership is not
excused by the partner's death, disability, or other inability to
perform personal ly.

(2) If a partner does not nmake a prom sed nonnonetary contribution,
the partner is obligated at the option of the limted partnership to
contribute noney equal to that portion of the value, as stated in the
required information, of the stated contribution that has not been
made.

(3) The obligation of a partner to make a contribution or return
nmoney or other property paid or distributed in violation of this
chapter may be conprom sed only by consent of all partners. A creditor
of a limted partnership that extends credit or otherwise acts in
reasonable reliance on an obligation described in subsection (1) of
this section, without notice of any conprom se under this subsection,
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may enforce the original obligation to the extent that, in extending
credit, the creditor reasonably relied on the obligation of a partner
to make a contri buti on.

NEW SECTION. Sec. 503. SHARING OF DI STRIBUTIONS. A distribution
by alimted partnership nust be shared anong the partners on the basis
of the value, as stated in the required records when the limted
partnership decides to make the distribution, of the contributions the
[imted partnership has received fromeach partner.

NEW SECTION. Sec. 504. [INTERI M DI STRI BUTIONS. A partner does not
have a right to any distribution before the dissolution and w ndi ng up
of the limted partnership unless the limted partnership decides to
make an interimdistribution.

NEW__ SECTION. Sec. 505. NO DISTRIBUTION ON ACCOUNT OF
DI SSOCI ATION. A person does not have a right to receive a distribution
on account of dissociation.

NEW SECTION. Sec. 506. DISTRIBUTION IN KIND. A partner does not
have a right to demand or receive any distribution froma limted
partnership in any formother than cash. Subject to section 811(2) of
this act, a limted partnership may distribute an asset in kind to the
extent each partner receives a percentage of the asset equal to the
partner's share of distributions.

NEW SECTION. Sec. 507. RIGHT TO DI STRI BUTI ON. Wen a partner or
transferee becones entitled to receive a distribution, the partner or
transferee has the status of, and is entitled to all renedi es avail abl e
to, a creditor of the |limted partnership with respect to the
distribution. However, the limted partnership's obligation to nake a
distribution is subject to offset for any anmount owed to the limted
partnership by the partner or dissociated partner on whose account the
distribution is made.

NEW SECTION. Sec. 508. LIMTATIONS ON D STRI BUTI ON. (1) A
limted partnership may not make a distribution in violation of the
part nership agreenent.
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(2) Alimted partnership may not make a distributionif after the
di stribution:

(a) The limted partnership would not be able to pay its debts as
t hey becone due in the ordinary course of the limted partnership's
activities; or

(b) The limted partnership's total assets would be |l ess than the
sum of its total liabilities other than liabilities to partners on
account of their partnership interests and liabilities for which
recourse of creditors is limted to specified property of the limted
partnership, except that the fair value of property that is subject to
a liability for which the recourse of creditors is limted shall be
included in the assets of the limted partnership only to the extent
that the fair value of that property exceeds that liability.

(3) A limted partnership may base a determnation that a
distribution is not prohibited under subsection (2) of this section on
financial statements prepared on the basis of accounting practices and
principles that are reasonable in the circunstances or on a fair
val uation or other nmethod that is reasonable in the circunstances.

(4) Except as otherw se provided in subsection (7) of this section,
the effect of a distribution under subsection (2) of this section is
measur ed:

(a) I'n the case of distribution by purchase, redenption, or other
acquisition of a transferable interest in the limted partnership, as
of the date noney or other property is transferred or debt incurred by
the limted partnership; and

(b) I'n all other cases, as of the date:

(i) The distribution is authorized, if the paynment occurs wthin
one hundred twenty days after that date; or

(i1) The paynent is made, if paynent occurs nore than one hundred
twenty days after the distribution is authorized.

(5 Alimted partnership's indebtedness to a partner incurred by
reason of a distribution made in accordance with this section is at
parity with the limted partnership's indebtedness to its general,
unsecured creditors.

(6) A limted partnership's indebtedness, including indebtedness
issued in connection with or as part of a distribution, is not
considered a liability for purposes of subsection (2) of this section
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if the terns of the i ndebtedness provide that paynment of principal and
interest are made only to the extent that a distribution could then be
made to partners under this section.

(7) I'f indebtedness is issued as a distribution, each paynment of
principal or interest on the indebtedness is treated as a distribution,
the effect of which is neasured on the date the paynent is nade.

NEW SECTI ON.  Sec. 509. LIABILITY FOR | MPROPER DI STRI BUTI ONS. (1)
A general partner that consents to a distribution nade in violation of
section 508 of this act is personally liable to the limted partnership
for the anobunt of the distribution that exceeds the amobunt that could
have been distributed without the violation if it is established that
in consenting to the distribution the general partner failed to conply
with section 408 of this act.

(2) A partner or transferee that received a distribution know ng
that the distribution to that partner or transferee was nade in
violation of section 508 of this act is personally liable to the
limted partnership but only to the extent that the distribution
received by the partner or transferee exceeded the anount that could
have been properly paid under section 508 of this act.

(3) A general partner against which an action is comenced under
subsection (1) of this section nay:

(a) Inplead in the action any other person that is |iable under
subsection (1) of this section and conpel contribution fromthe person;
and

(b) I'nmplead in the action any person that received a distribution
in violation of subsection (2) of this section and conpel contribution
from the person in the amunt the person received in violation of
subsection (2) of this section.

(4) An action under this section is barred if it is not comenced
within two years after the distribution.

ARTI CLE 6
DI SSCCI ATI ON

NEW SECTION. Sec. 601. DI SSOCIATION AS LIMTED PARTNER. (1) A
person does not have aright to dissociate as a limted partner before
the termnation of the Iimted partnership.
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